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VIA FEDEX 

Cynthia Brown 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423 

Re: Massachusetts Bay Transportation Autiiority 

Dear Ms. Brown: 

Enclosed please fmd ;» copy ofa Lease Agreement (the "Agreement") filed with your 
office on January 28, IW7. Recordation Nos. 20521, 20521-A. 20521-B, 20521-C, 20521-D and 
20521-E. The equipment related to this Agreement has been released. Please arrange to record a 
release of lien relating to this Agreement. I am enclosing a check in the amount of S41.00 to 
cover the cost for the release. 

If you require any additional information, please feel j)*e to contact me. 

Vciw(ru/y yours. 

/ MbiyK, 

Enclosure 

en A. Mu 

COMMONWEAL FH OF MASSACHUSETTS 

Suffolk, ss 

On this 31st dav olJnniKJi-v. 20 IL Ivloio mt-. ilu" undersiiiiicd notary public, personally appeared 
Colleen A. Murphy, proved fo mc ihroiigh siilisractory evidenci.' oi'identification which was 
Massachusetts Driver"s License. ;o be the person whose name i.s .Niyned on the preceding document and 
acknowledged to me that she signed it vplufKaĵ ily tor its istated purpose. 

• " • ' • " * 111! - I • 

JACQIJEL i'N .A. ^^mi i ^^ 
N'-jijry P'jblic 7—1-

CoRirric.'i.veiith j i 'v'assachu 
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SURFACE TRANSPORTATION BOARD 

WASHINGTON. O.C. 2042?m001 
1/29/97 

Robert W. Alvord 
Alvord And Alvord 
918 Sixtieenth Street. N"W. , Ste 
Washington, D C . 20006-2973 

200 

Dear S i r : 

The enclosed documeaK,) w« recorded pnrsaant to the piwbions of Section 11303 of 

theIater,tal«CoB.o.erreAct.49UAC11303,o«i/29/97 rt 10:50AM .«id 

2 ' ! . ' ^ ^ r n r " " " " " ' ^ ' ' ' ' ' ' ' ' ' ' ° ' ' ' - ^ ' ^ ° ^ ^ ^ - « ' ^ 0 5 1 5 - C . 2 0 5 1 9 - D 20519 E 

Shanif jKut, 

/2y%^y^. 
'Vcnum A. WMuu 

SecRtuj 

Enclosnre(s) 

^'\?H 00 ? ^ •a'uX iBdIcalcd at the Idl b u been ncehcd ia paraMnt ofa fa la M M . . ^ . . -i«h . 
docno«. lUed «i tl« date .h«« . - lU. « d p t b l««d far th. i S T p i J ^ 

beenaiiignedthetnnsactlon«nibercomspondLiU«lheane^rpedoDlhi.«cdpt fathe«^ J ! - « S 

opportunity to eaadacjoardoaiaieat iniwn aai bad an 

SIgDatun % ' ^ & -



ELIAS C ALVORD (I943> 
ELLSWORTH C ALVORO 11964) 

January 28,1997 

ALVORD AND A L V O R X ) 

ATTORNEYS AT LAW 

918 SIXTEENTH STREET, N W. 

SUITE 200 

WASHINGTON, D C. 

20006-2973 

(202) 393-2266 

FAX (202) 393-2156 

^ ^ ^ - ^ / .̂ _.. 
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OF COUNSEL 
URBAN A LESTER 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a), are two (2) copies of a Lease Agreement (1997-C), dated as of January 28, 
1997, a primary document and two (2) copies each of the following secondary 
documents related thereto: Lease Supplement (1997-C), dated January 28,1997, 
Sublease Agreement (1997-C), dated as of January 28,1997, Sublease Supplement 
(1997-C). dated January 28,1997, Equipment Pledge Agreement (1997-C), dated as of 
January 28,1997 and Loan and Security Agreement (1997-C), dated as of January 28. 
1997. 

The names and addresses of the parties to the enclosed documents are: 

Lease Agreement (1997-C) 
and 

Lease Supplement (1997-C) 

Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116 

Lessor: 

Lessee: Fleet National Banl̂ , Trustee 
777 Main Street 
Hartford, Connecticut 06115 

M 



Mr. Vernon A. Williams 
January 28,1997 
Page 2 

Sublease Agreement (1997-C) 
• and 

Sublease Supplement f 1997-C) 

Sublessor: Fleet National Bank, Trustee 
777 Main Street | 
Hartford, Connecticut 06115 

Sublessee: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116 i 

I 

Equipment Pledoe Agreement (1997-C) 

Pledgor: Massachusetts Bay Transportation Authority 
10 Park Plaza I 
Boston, Massachusetts 02116 

Pledgee: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Loan and Securitv Aereement (1997-C) 

Borrower: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Lender: Utrecht-America Finance Co. 
245 Park Avenue, 38th Floor 
New York, New York 10167 

A description of the railroad equipment covered by the enclosed documents is 
set forth on Schedule A attached to the Lease Supplement (1997-C). 

Also enclosed is a check in the amount of $132.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 



Mr. Vernon A. Williams 
January 28,1997 
Page 3 

Kindly return one stamped copy of each of the enclosed documents to the 
undersigned. 

Very truly,yours, 

RWAA)g 
i Enclosures 

I 

tnjly.5 

Robert W. Alvord 



SURFACE TRANSPORTATION BOARD 
WASHINOTON. O.C. 2042J-0001 1/29/97 

Robert W. Alvord 
Alvord And Alvord 
918 Sixteenth Street. I^., Gte, 
Washington, DC. 20006-2973 

200 

Dear S i r : 

Tbe enclosed document(s) was recorded pursuant to the provisions of Secdon 11303 of 

the IntersUte Commerce Act, 49 U.S.C11303, on ]^y29/97 *̂  10:50AM ,and 

assigned recordation number(s)^a519..20519-A,20519-B.20519-C.20519-D, 20519-E , 

20520.20520-A. 20520-B,20520-C. 20520-D.20520-E,20521.20521-A', 20521-B 
20521-C.20521-D. 20521-E. 20522-20522-A.20522-B,20522-C,20522-D and' 
20522-E . -, , 

Sinoetcijr yours, « . 

/i.MS^'^: 
'Veraon A. Wiliaau 

Sccretaiy 

Endosnre(s) 

Sti^a nn The amount indicated at the left has been received In paynunt of a fae In connection with n 
document flied on the date shown. TUs recdpt is issued for tha amount paid and In no «ny indicates 
aclcnowledcmcnt that the fee paid is conect TUs Is accepted subject to ccricw of the docnment which hu 
been assigned the transaction number eotrespondinf to the one typed OB this receipL In the event of an CRW 
or any quesilons coacenlng this fee, you wiU receive a notUcntioa after the Commission has had a 
opportunity to cxamiae your docnment 

Signature £^Z. ^h^Ur 



ELMS C. ALVORO (ie42> 
ELLSWORTH C ALVORO (1964) 

ALVORD AND ALVORD 

ATTORNEYS AT LAM? 

918 SIXTEENTH STREET, N.W. 

SUITE 200 

WASHINGTON, D.C. 

20006-2973 

(202) 393-2266 

FAX (202) 393-2156 
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OF COUNSEL 
U M A N A LESTER 

9 J j q \ \ ; - A ^ 

January 28,1997 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

Enclosed for recordation pursuant lo the provisions of 49 U.S.C. Section 
11301(a), are two (2) copies of a Lease Agreement (19g7-C), dated as of January 28, 
1997, a primary document and two (2) copies each of the following secondary 
documents related thereto: Lease Supplement (1997-C), dated January 28,1997, 
Sublease Agreement (1997-C), dated as of January 28,1997, Sublease Supplement 
(1997-C), dated January 28, 1997, Equipment Pledge Agreement (1997-C), dated as of 
January 28,1997 and Loan and Security Agreement (1997-C). dated as of January 28, 
1997. 

The names and addresses of the parties to the enclosed documents are: 

Lease Agreement (1997-C) 
and 

Lease Supplement M997-C^ 

Lessor: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116 

Lessee: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

I 
j 



Mr. Vernon A. Williams 
January 28,1997 
Page 2 

Sublease Agreement (1997-C) 
and 

Sublease Supplement f1997-Cl 

Sublessor: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Sublessee: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116 

Eouioment Pledge Aereement f 1997-C) 

Pledgor: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116 

Pledgee: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Loan and Securitv Aereement (1997-C) 

Borrower: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Lender: Utrecht-America Finance Co. 
245 Park Avenue, 38th Floor 
New York, New York 10167 

A description of the railroad equipment covered by the enclosed documents is 
set forth on Scliedule A attached to the Lease Supplement (1997-C). 

Also enclosed is a check in the amount of $132.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 



Mr. Vernon A. Williams 
January 28,1997 
Page 3 

Kindly return one stamped copy of each of the enclosed documents to the 
undersigned. 

Very lruly,yours. 

Robert W. Alvord 

RWA/bg 
Enclosures 
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LEASE AGREEMENT 
(1997-C) 

dated as of January 28, 1997 

between 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, 

Head Lessor, 

and 

FLEET NATIONAL BANK. 
not in its individual capacity, but 

solely as Trustee, 

Head Lessee. 

Lease and Sublease of Rail Equipment 



LEASE SUPPLEMENT (1997-0 

THIS LEASE SUPPLEMENT (1997-C) dated January 28, 1997 between 
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, having its principal office at 
10 Park Plaza, Boston, Massachusetts 02116-3974. as Head Lessor, and FLEET NATIONAL 
BANK, a national banking association, not in its individual capacity but solely as Tmstee, 
having its principal place of business at 777 Main Stieet, Hartford, Connecticut 06115, as Head 
Lessee; 

WHEREAS, the Head Lessor and the Head Lessee have heretofore entered into 
the Lease Agreement, dated as of January 28,1997 (the "Lease"), which Lease provides for the 
execution and delivery of Lease Supplements in substantially the form hereof for the purpose of 
leasing the Items of Equipment when delivered by the Head Lessor to the Head Lessee in 
accordance with the terms thereof All of the terms and provisions of the Lease are hereby 
incorporated by reference in this Lease Supplement to the same extent as if fully set forth herein 
(including those terms providing that capitalized terms used therein and not otherwise defmed 
therein shall have the meanings given such terms in Appendix A to the Participation Agreement, 
and the rules of usage set forth therein shall apply thereto). 

NOW, THEREFORE, in consideration of the premises and odier good and 
sufficient consideration, and pursuant to Section 2 of the Lease, the Head Lessor hereby delivers 
and leases to the Head Lessee, and the Head Lessee hereby accepts and leases from the Head 
Lessor, under the Lease as herein supplemented, the Items of Equipment described (both by 
serial number and Equipment Value) in Schedule A hereto. 

THIS LEASE SUPPLEMENT SHALL IN ALL RESPECTS BE GOVERNED 
BY THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING ALL 
MATTERS OF CONSTRUCTION, VAUDITY AND PERFORMANCE WITHOUT 
REFERENCE TO ANY CHOICE-OF-LAW OR CONFLICTS-OF-LAWS RULES WHICH 
MIGHT LEAD TO THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

(iiycs):\dhc\mhrn-97\c-iincs\heaclUai.sup\leas-siip. Cl I/2IS/97 - 8:28pm 
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SUBLEASE AGREEMENT 
(1997-C) 

dated as of January 28, 1997 

between 

FLEET NATIONAL BANK, 
not in its individual capacity, but 

solely as Trustee, 

Sublessor, 

and 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, 

Sublessee. 

Lease and Sublease of Rail Equipment 

This Sublease Agreement is subject to a first priority security interest in favor of Utrecht-
America Finance Co. (the "Lender") under the Loan and Security Agreement (1997-C) dated 
as of Januaiy 28, 1997 between the Lender and Fleet National BarJc, as Trustee. This Sublease 
Agreement has been executed in several counterparts. To the extent, if any, that this Sublease 
Agreement constitutes chattel paper (as such term is defined in the Uniform Commercial Code 
as in effect in any applicable jurisdiction), no security interest in this Sublease Agreement may 
be created through the transfer or possession of any counterpart other than the original 
counterpart containing the receipt therefor executed by the Lender on the page following the 
signature page thereof 

I 
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SUBLEASE SUPPLEMENT (1997-C) 

THIS SUBLEASE SUPPLEMENT (1997-C) dated January 28, 1997, between 
FLEET NATIONAL BANK, a national banking association, not m its individual capacity, but 
solely as Trustee, except as otherwise provided herein (the "Sublessor"), and 
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY (the "Sublessee"); 

WHEREAS, the Sublessor and the Sublessee have heretofore entered into the 
Sublease Agreement, dated as of January 28, 1997 (the "Sublease"), which Sublease provides 
for the execution and delivery of Sublease Supplements in substantially the form hereof for the 
purpose of subleasing the Items of Equipment when delivered by the Sublessor to the Sublessee 
in accordance with the terms thereof. All ofthe terms and provisions ofthe Sublease are hereby 
incorporated by reference in this Sublease Supplement to the same extent as if fiilly set fordi 
herein (including those terms providing that capitalized terms used therein and not otherwise 
defined therein shall have the meanings given such terms in Appendix A to the Participation 
Agreement, and the rules of usage set forth therein shall apply thereto). 

NOW, THEREFORE, in consideration of the premises and other good and 
sufficient consideration, and pursuant to Section 2 ofthe Sublease, the Sublessor hereby delivers 
and subleases to the Sublessee, and the Sublessee hereby accepts and subleases from the 
Sublessor, under the Sublease as herein supplemented, the Items of Equipment described (both 
by serial number and Equipment Value) in Schedule A hereto. 

To the extent, ifany, that this Sublease Supplement constitutes chattel paper (as 
such term is defined in the Unifonn Commercial Code as in effect in any applicable 
jurisdiction), no security interest in this Sublease Supplement may be created through the transfer 
or possession of any counterpart other than the original counterpart containing the receipt 
therefor executed by the Lender on the signature page thereof 

THIS SUBLEASE SUPPLEMENT SHALL IN ALL RESPECTS BE 
GOVERNED BY THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, 
INCLUDING ALL MATTERS OF CONSTRUCTION, VAUDITY AND PERFORMANCE 
WITHOUT REFERENCE TO ANY CHOICE-OF-LAW OR CONFLICTS-OF-LAWS RULES 
WHICH MIGHT LEAD TO THE APPLICATION OF THE LAWS OF ANY OTHER 
JURISDICTION. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

0iycf):\cihc\inbia-V7\c-diKs\subleast.sup\suhsupp.C 1/28/97 - 8:31pm 
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EQUIPMENT PLEDGE AGREEMENT 
(1997-C) 

dated as of January 28, 1997 

between 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY. 
as Pledgor, 

and 

FLEET NATIONAL BANK, 
not in its individual capacity, but 
solely as Trustee (the "Pledgee") 

Lease and Sublease of Rail Equipment 

iii\rti \i-ihc\mhia-97\c-tlocs\etiuippld\equippitl. I 
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LOAN AND SECURITY AGREEMENT 
(1997-C) 

dated as of January 28, 1997 

between 

FLEET NATIONAL BANK, 
not in its individual capacity 

but solely as the Trustee under 
the Trust Agreement except 

as otherwise set forth herein. 

and 

UTRECHT-AMERICA FINANCE CO., 
as the Lender 

Lease and Sublease of Rail Equipment 


